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§ 11303 and the Rules and Regulations of the Interstate

Commerce Commission thereunder, we herewith submit to you
for filing and recordation three executed counterparts of
the following "secondary" document:

(1) Assignment dated as of January 26,
1983, between Richmond Leasing Company and
Mercantile National Bank at Dallas.

\ The above-referenced Assignment relates to the
b railroad cars described in Exhibit A attached hereto and is
SR \ filed in connection with an Equipment Trust Agreement (Series

i 10) dated as of January 19,
state Commerce Commission at 1:35 p.m.

1977 and filed with the Inter-
on January 21, 1977

The address of Richmond Leasing Company is 1700

é% . under Recordation No.
™

West Loop South, Suite 1500,
Mercantile National Bank at Dallas is 1704 Main Street,

"~ :S Dallas, Texas 75201.

Houston,

Texas 77027 and of



FRIEDy FRANK, HARRIS, SHRIVER & JACOBSON

Ms. Agatha L. Mergenovich -2- May 26, 1983

We have enclosed a check to cover the recordation
fee. Please return the executed counterparts not required
for recordation and the duplicate copies of this letter
enclosed herein, with the appropriate filing and recordation
data noted thereon, to our representative delivering this
letter and the aforementioned enclosures to you.

Sipcerely yours,

i
t

JajagihDorman

JMD: je

Enclosures



Exhibit A

Capacity
in Gallons

DOT

Quantity and Type Class
3 tank cars 105A300wW
3 tank cars 105A300W
4 tank cars 105A300W
5 tank cars 105A300wW
16 tank cars 111A100W1
10 tank cars 105A300W
14 tank cars 105A300W
3 tank cars 111A100W3
-4 tank cars 111A100W5
30 tank cars 105A300wW
6 tank cars 105Aa300wW
82 tank cars 105A300wW

34,000

33,500

34,000

33,750

16,000

33,750

33,750
23,500

20,800
33,750

34,000

34,000

Car Numbers

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX

RTMX
RTMX

RTMX

RTMX

3538, 3547
3548

3616, 3618
3624

3536, 3541
3545, 3553

3461, 3463
3465, 3468
3469
1l614-1629
3590~3599
3470-3483

2463, 2471
2474

2671-2674
3560~-3589

3540, 3546
3549, 3552
3557, 3559

3600-3615
3617 -

3619-3623
3625-3684



Fnteestate Commerce Conmission
Washington, B.C. 20423

OFFICE OF THE SECRETARY

Jay M. Dormau

Fried, Frank, Harris,

Shriver & Jascobson

One Mew York Plsza May 26, 1983
New York, M. Y. 10004

Dear €ir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.S.C.

11303, on ) at y , and assigned re-
5/26/83 11:00aM d

recordation number (s). gG65-17

Sincerely yours,

ﬁ o % }') z %(,,v.,.«z'z(/é)

, U
Agdatha L. Mergeriovich
Secretary

Enclosure (s)

SE-30
(7/79)
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RECORDATION s
oy 26 1983 - &2 AM
{NTERSTATE COMMERCE COMMISSION |

ASSIGNMENT

ASSIGNMENT, dated as of January 26, 1983, by and
between MERCANTILE NATIONAL BANK AT DALLAS, a national banking
association incorporated and existing under the laws of the
United States, acting as Trustee under the Trust Agreement as
hereinafter defined (the "Trustee"), and RICHMOND LEASING
COMPANY, a corporation duly organized and existing under the
laws of the State of Delaware, as debtor and debtor in
possession (the "Company"”) .

WHEREAS, the Company sold, transferred and delivered
to the Trustee certain railroad equipment (the "Trust
Equipment") pursuant to an Equipment Trust Agreement, Series

10, dated as of January 19, 1977, as amended and supplemented

to date (the "Trust Agreement"), pursuant to which there were
issued Trust Certificates in the aggregate original principal
amount of $10,000,000 (the "Trust Certificates");

WHEREAS, title to such Trust Equipment is vested in
the Trustee and such Trust Equipment is leased to the Company
under the Trust Agreement;

WHEREAS, the Company has entered into one or more
subleases of the Trust Equipment described in Exhibit "A"

hereto (the "Leases"):;



WHEREAS, pursuant to the Trust Agreement, the Company
is required to grant to the Trustee an assignment of and a
security interest in and to the Leases and other collateral
described below as security for the payment and performance of
the Company's lease of the Trust Equipment provided for in the
Trust Agreement;

WHEREAS, on January 7, 1983, the Company filed a
voluntary petition for relief under chapter 11 of the
Bankruptcy Code, 11 U.S.C. §§ 101 et. seq., in the United
States Bankruptcy Court for the Southern District of Texas (the
"Bankruptcy Court”), and the Company was authorized by the
Bankruptcy Court as of that date to operate its business as a
debtor in possession;

WHEREAS, on January 13, 1983, the Bankruptcy Court
issued an order, among other things, authorizing the Company to
assume the Trust Agreement, which order has become final and
nonappealable; and

WHEREAS, the Company has executed and delivered an
agreement providing for such assumption;

NOW, THERFORE, in consideration of the mutual
covenants and promises herein contained, the parties hereto
hereby agree as follows:

Subject to the rights of lessees under Leases, the
Company hereby assigns, transfers and sets over unto the
Trustee as security for the payment and performance of all of

the Company's obligations under the lease provided for in the



Trust Agreement (i) all of the Company's right, title and
interest as lessor in, to and under the Leases described in
Exhibiv A hereto together with all rights,, powers, privileges,
and other benefits of the Company as lessor under the Leases in
respect of the related units of Trust Equipment, including but
not limited to the Company's right to receive and collect all
rentals, liquidated damages, proceeds of sale and other
payments now or hereafter to become payable to or receivable by
the Company under or pursuant to the provisions of the Leases
and, in addition, (ii) all the Company's right to receive and
collect all per diem mileage or other payments now or hereafter
to become payable to the Company in respect of such Trust
Equipment, whether under or pursuant to the provisions of any

of the Leases or otherwise; provided, however, that until the

happening of an Event of Default (as such term is defined in
the Trust Agreement) other than an Event of Default arising by
reason of (i) the pending chapter 11 case of the Company or
(ii) Section 6.01(d) of the Trust Agreement during the time the
Company is in chapter 11, which the Trustee, at the direction
of the holder of all outstanding Trust Certificates, has
heretofore waived, the Trustee shall not collect or receive any
of such rentals or other payments or take any other action in
respect hereof. The Company represents and warrants that it
has not heretofore made and agrees that it will not hereafter

make other assignment of the Leases or the rentals or the



payment payable to or receivable by the Company under any of
the Leases.

It is expressly agreed that the assignment maée and
security interest granted herein applies only to the Leases
(and any right, title, interest, power, and privilege of the
Company as lessor thereunder) insofar as such Leases cover or
otherwise apply to the rail cars described in Exhibit A hereto
and any rail cars substituted as replacements for the rail cars
described in Exhibit A hereto (but does not apply to any rail
cars added to such Leases as additional and not replacement
rail cars).

It is expressly agreed that the rights hereby assigned
to the Trustee are subject to the rights of lessees under the
Leases, and that the Trustee, so long as any such lessee is not
in default under its Lease, shall not interfere with the rights
of peaceful and undisturbed possession of such lessee in and to
any of the Trust Equipment in accordance with the terms of such
Lease.

In addition to, and without in any way limiting, the
powers conferred upon the Trustee by Sections 6.01 and 6.02 of
the Trust Agreement, the Trustee may upon the happening of an
Event of Default (as defined in the Trust Agreement) other than
an Event of Default arising by reason of (i) the pending
chapter 11 case of the Company or (ii) Section 6.01(d) of the

Trust Agreement during the time the Company is in chapter 11,



which the Trustee, at the direction of the holder of all
outstanding Trust Certificates, has heretofore waived, and not
otherwise, in the Trustee's own name or in the name of the
Trustee's nominee, or in the name of the Company or as the
Company's attorney, (i) ask, demand, sue for, collect and
receive any and all rentals or per diem mileage or other
payments to which the Company is or may become entitled in
respect of the Trust Equipment and (ii) enforce compliance by
lessees under the Leases with all the terms and provisions
thereof and make all waivers and agreements, give all notices,
consents and releases, take all action upon the happening of an
Event of Default specified in the Leases, and do any and all
other things whatsoever which the Company, as lessor, is or may
become entitled to do under the Leases.

The Assignment made by this instrument is made only as

security and, therefore, shall not subject the Trustee to, or
transfer, or pass or in any way affect or modify, the liability
of the Company under any Lease or otherwise, it being under-
stood that, notwithstanding any assignment, any obligations of
the Company under any Lease or otherwise shall be and remain
enforceable against and only against the Company.

The Assignment made by this instrument shall continue
in full force and effect until the full discharge and
satisfaction of the Company's obligations under the lease

provided for in an Equipment Trust Agreement dated as of



September 15, 1980 (the "Series 15 Trust Agreement") between
Mercantile National Bank at Dallas, as trustee under the Series
15 Trust Agreement (herein, in such capacity, the "Series 15
Trustee”), and the Company, and the Leases and other collateral
hereby assigned to the Trustee may be reassigned by the Trustee
to the Series 15 Trustee effective upon the termination of the
lease provided for in the Trust Agreement. Upon the full
discharge and satisfaction of the Company's obligations under
the lease provided for in the Series 15 Trust Agreement, the
assignment made by this instrument shall terminate and all
rights, title and interest of the Trustee and/or the Series 15
Trustee as assignee hereunder in and to any Lease or any
payments in respect of the Trust Equipment shall revert to the
Company.

The Company covenants and agrees with the Trustee that
in any suit, proceeding or action brought by the Trustee
pursuant to the provisions of this instrument for any rentals
or per diem mileage or other payments in respect of the Trust
Equipment, whether under or pursuant to the provisions of any
Lease or otherwise, or to enforce any provisions of any Lease,
the Company will save, indemnify and keep the Trustee harmless
from and against all expense, loss or damage suffered by reason
of any defense, set-off, counterclaim or recoupment whatsoever.

Except as otherwise provided herein, the provisions of

this Agreement shall be binding upon and shall inure to the



benefit of the parties hereto and their respective successors
and assigns.
All demands, notices and communicagtions hereunder
shall be in writing and shall be deemed to have been duly given
and personally delivered at or mailed to (a) in the case of the
Company, 1700 West Loop South, Suite 1500, Houston, Texas 77027,
Attention: President, or such other address as may hereafter
be furnished to the Trustee in writing by the Company, and (b)
in the case of the Trustee, 1704 Main Street, Dallas, Texas
75201, Attention: Trust Officer, or such other address as may
hereafter be furnished to the Company in writing by the
Trustee. An affidavit by any person representing or acting on
behalf of the Company or the Trustee, as to such mailing,
having the registry receipt attached, shall be conclusive
evidence of the giving of such demand notice or communication.
This Agreement may be executed in counterparts each of
which shall be deemed to be an original and all of such counter-

parts together constitute but one and the same instrument.



The provisions of this Agreement and all rights and
obligations of the parties hereunder shall be governed by the

laws of the State of Texas. ,

IN WITNESS WHEREOF, the Company and the Trustee have
caused their names to be signed hereto by their respective
officers thereunto duly authorized and their respective
corporate seals duly attested to be hereunto affixed as of the

day and year first written.

MERCANTILE NATIONAL BANK
AT DALLAS

(SEAL) sy X0 Bld—

Trust Officer
ATTEST: S ASSISTANT VICE PRESIDENT
27 T

RICHMOND LEASING COMPANY,
Debtor and Debtor in

Possegsion
(SEAL) By JZ&J /L)

President
ATTEST:

"
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STATE OF TEXAS

)
: Ss:
COUNTY OF DALLAS )

BEFORE ME, thejz?ﬂers1gne thority, on this day
personally appeared ﬂﬁ , to me

pers ally known, who, being by me duly sworn, says that [s]he
is of MERCANTILE NATIONAL BANK AT DALLAS, a
natlonal banking association, that one of the seals affixed to
the foregoing instrument is the corporate seal of said bank,
that said instrument was signed and sealed on behalf of said
bank by authority of its Board of Directors and [s]he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said bank.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thlSCiZL_ day

of March, 1983.
Notary Public in and for %

Dallas County, Texas

STATE OF TEXAS

COUNTY OF HARRIS

BEFORE ME, thng?éers1gned/@yth9x1ty, n, this day
Eiéonally appeared IR (b/ Al A Zi,;/r ’
(p Lete A of RICHMOND LEASING COMPANY, a
Eorporatlon, known to me to be the person whose name is
subscribed to the foregqoing instrument, and acknowledged to me
that he executed the same for the purposes and consideration
therein expressed, in the capacity therein stated and as the
act and deed of said corporation.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this

day of March, 1983.
:;) L f x@f///z*/

NSEary Public in and for
Harris County, Texas




EXHIBIT A

Existing lLeases

Tank Car Lease and Service Contract dated June 18, 1977 and Rider
Number 005 dated September 14, 1981 by and between Richmond Leasing
Company and Aeropres Corporation, covering the following described
railroad cars:

Number of Cars Type Car Numbers
3 | 34,000 gallon RTMX 3538, 3547,
DOT 105A300W 3548

Tank Car Lease and Service Contract dated July 31, 1978, Rider 001
dated July 31, 1978 and Addendum Number 1 to Rider 001 dated April
7, 1982 by and between Richmond Leasing Company and Air Products

& Chemicals, Inc., covering the following described railroad cars:

Number of Cars Type Car Numbers
3 33,500 gallon ' RTMX 3616, 3618,
DOT 105A300W 3624

Tank Car Lease and Service Contract dated September 29, 1982 and
Rider 001 dated September 29, 1982 by and between Richmond Leasing
Company and Apex 0il Company, covering the following described
railroad cars:

Number of Cars Type Car Numbers
4 34,000 gallon RTMX 3536, 3541,
DOT 105A300W " 3545, 3553

Tank Car Lease and Service Contract dated March 30, 1976 and Rider
027 dated April 1, 1982 by and between Richmond Leasing Company and
Exxon Chemical Company, covering the following described railroad
cars:

Number of Cars Type Car Numbers
5 33,750 gallon RTMX 3461, 3463
DOT 105A300W 3465, 3468, 3469

. . o .
Tank Car Lease and Service Contract dated January 9, 1976 and Rider
005 dated September 1, 1982 by and between Richmond Leasing Company
and Hooker Chemical Properties, covering the following described
railroad cars:

Number of Cars Type Car Numbers

16 16,000 gallon RTMX 1614-1629
DOT 111A100W1



-EXHIBIT A
Existing Leases - 2 -

6.

10.

Tank Car Lease and Service Contract dated December 8, 1976,

Rider 001 dated December 8, 1976, Rider 002 dated Decewmber 8, 1976
and Addendum to Rider 001 dated May 1, 1980 by and between Richmond
Leasing Company and Husky Oil Company, covering the following de-
scribed railroad cars:

Number of Cars Type Car Numbers

10 33,750 gallon RTMX 3590-3599
DOT 105A300W

Tank Car Lease and Service Contract dated October 13, 1976, Rider
001 dated October 13, 1976, Rider 002 datcd October 13, 1976 and
Addendum Number 1 to Riders 001 and 002 dated July 9, 1982 by and
between Richmond Leasing Company and ICI United States, Inc.,
covering the following described railroad cars:

Number of Cars Type ~__Car Numbers

14 33,750 gallon RTMX 3470-3483
DOT 105A300W

Tank Car Lease and Service Contract dated November 8, 1976, Rider

006 dated March 28, 1978, Rider 6A dated March 28, 1978 and Amend-
ment Number 1 dated August 1, 1982 by and between Richmond Leasing
Company and Mobay Chemical Corporation, covering the following de-
scribed railroad cars:

Number of Cars Type Car Numbers
3 23,500 gallon RTMX 2463, 2471,
DOT 111A100W3 2474

Tank Car Lease and Service Contract dated June 15, 1976 and Rider
010 dated July 1, 1981 by and between Richmond Leasing Company and
PPG Industries, Inc., covering the following described railroad
cars:

Number of Cars Type Car Numbers

4 20,800 gallon RTMX 2671-2674
DQOT lllﬁlOOWS ‘

Tank Car Lease and Service Contract dated Decegpber 30, 1976, Rider
001 dated December 30, 1976, Rider 002 dated December 30, 1976 and
Rider 003 dated February 28, 1977 by and between Richmond Leasing
Company and Terra Chemicals International, Inc., covering the
following described railroad cars:

Number of Cars Type Car Numbers

30 33,750 gallon RTMX 3560-3589
DOT 105A300W
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EXHIBIT A

Existing Leases -3 -
10.. (continued)
Number of Cars Type' Car Numbers
4 34,000 gallon RTMX 3894-3897
DOT 105A300W .
11. Tank Car Lease and Service Contract dated September 28, 1982 and

l12.

Rider 001 dated September 28, 1982 by and between Richmond Legsing
Company and Trio Energy Company, covering the following described
railroad cars:

Number of Cars Typé Car Numbers
6 ' 34,000 gallon RTMX 3540, 3546,
DOT 105A300W 3549, 3552, 3557,
3559

Tank Car Lease and Service Contract dated December 20, 1976, Rider
001 dated December 20, 1976 and Rider 002 dated December 20, 1976
by and between Richmond Leasing Company and Allied Chemical Cor-
poration all as assigned to Union Texas Petroleum Corporation a
wholly owned subsidiary of Union Texas Petroleum, Inc., an Allied
Company by letter of assignment dated December 30, 1982, covering
the following described railroad cars:

Number_of cars Type Car Numbers
82 ' 34,000 gallon RTMX 3600-3615,
‘ DOT 105A300wW 3617, 3619-3623,
3625-3684



